FRANCHISE DISCLOSURE DOCUMENT

SureStay, Inc.

ﬁm Sure Stay an Arizona corporation

Y i
E COLLECTION 6201 N. 24™ Parkway
‘ by BEST WESTERN Phoenix, AZ 85016

Tel: (602) 957-4202
www.surestayhotels.com
Corporate@SureStayHotels.com

This Franchise Disclosure Document offers the right to convert an existing hotel to a hotel that
utilizes the “SureStay Collection by Best Western® name and is included on SureStay, Inc.’s
reservations systems.

The total investment necessary to begin operation of a 100 -room SureStay Collection by Best
Western that has been converted from an existing hotel is $901,750 - $2,951,015, which includes
$35,245 - $41,265 that must be paid to us or our affiliate.

This disclosure document summarizes certain provisions of your Distribution Agreement and
other information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least fourteen (14) calendar days before you
sign a binding agreement with, or make any payment to, the licensor or an affiliate in connection with
the proposed franchise sale. Note, however, that no governmental agency has verified the
information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient
for you. To discuss the availability of disclosures in different formats, contact Jay Pricher, Secretary
of SureStay, Inc. at 6201 N. 24" Parkway, Phoenix, AZ 85016, and (602) 957-4200.

The terms of your contract will govern your franchise relationship. Do not rely solely on the
disclosure document to understand your contract. Read your entire contract carefully. Show your
contract and this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex decision. The information in this disclosure document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this Disclosure Document, is available
from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to
the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s
home page at www.ftc.gov for additional information. Call your state agency or visit your public
library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Issuance date: March 11, 2024
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about
outlet sales, costs, profits or losses. You
should also try to obtain this information
from others, like current and former
franchisees. You can find their names
and contact information in Item 20 or
Exhibit E.

How much will I need to invest?

Items 5 and 6 list fees you will be paying
to the franchisor or at the franchisor’s
direction. Item 7 lists the initial
investment to open. Item 8 describes the
suppliers you must use.

Does the franchisor have the financial
ability to provide support to my
business?

Item 21 or Exhibit D includes financial
statements. Review these statements
carefully.

Is the franchise system stable,
growing, or shrinking?

Item 20 summarizes the recent history of
the number of company-owned and
franchised outlets.

Will my business be the only SureStay
Collection by Best Western hotel
business in my area?

Item 12 and the “territory” provisions in
the franchise agreement describe whether
the franchisor and other franchisees can
compete with you.

Does the franchisor have a troubled
legal history?

Items 3 and 4 tell you whether the
franchisor or its management have been
involved in material litigation or
bankruptcy proceedings.

What’s it like to be a SureStay
Collection by Best Western hotel
franchisee?

Item 20 or Exhibit E lists current and
former franchisees. You can contact
them to ask about their experiences.

What else should I know?

These questions are only a few things
you should look for. Review all 23 Items
and all Exhibits in this disclosure
document to better understand this
franchise opportunity. See the table of
contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to register
before offering or selling franchises in the state. Registration does not mean that the state
recommends the franchise or has verified the information in this document. To find out if
your state has a registration requirement, or to contact your state, use the agency
information in Exhibit A.

Your state also may have laws that require special disclosures or amendments be made to
your franchise agreement. If so, you should check the State Specific Addenda. See the
Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About 7This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by litigation only in Arizona. Out-of-state litigation may force
you to accept a less favorable settlement for disputes. It may also cost more to litigate with
the franchisor in Arizona than in your own state.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The Licensor

9 ¢

The licensor is SureStay, Inc. (“we”, “us”, or “our”). “You” means the individual or entity that
signs the Distribution Agreement — the “Hotel Owner”. If you are a business entity, “you” means both
the business entity and its owners. “SureStay Collection by Best Western Hotel” refers to a hotel that
is using the words and marks associated with “SureStay Collection by Best Western® and “Best
Western Rewards®™” (collectively, the “Licensed Marks”) and is included on our reservations systems.
SureStay Collection by Best Western Hotels are referred to as “System Hotels” and the “Hotel” refers
to the SureStay Collection by Best Western Hotel you will operate under a Distribution Agreement. If
we have an agent in your state for service of process, we disclose that agent in Exhibit B.

We are an Arizona corporation formed in August, 2016 with a principal business address
located at 6201 N. 24" Parkway, Phoenix, AZ 85016. We operate under our entity name, the names
“SureStay Hotel by Best Western”, “SureStay Plus Hotel by Best Western”, “SureStay Studio by Best
Western”, “SureStay Collection by Best Western®”, and no other name. We offered hotel franchises
using the mark “SureStay Collection by Best Western® under a separate disclosure document from
2016 until March, 2024, since which date we have been offering hotel licenses using the mark
“SureStay Collection by Best Western” under this franchise disclosure document (“Disclosure
Document”). We have also offered hotel franchises using the marks “SureStay Hotel by Best
Western®” and “SureStay Plus Hotel by Best Western®” since 2016, and have offered hotel franchises
using the mark “SureStay Studio by Best WesternS™” since April, 2020. We have never operated a
System Hotel, a hotel under any other “SureStay” mark, a hotel under a Membership Brand (defined
below), a hotel under a Collection Mark (defined below), or any other type of business. Except for as
described above, we have not offered franchises in any other line of business. We have no
predecessors.

The Licensor’s Parents and Affiliates

Our parent, Best Western International, Inc. (“Best Western International”), is an Arizona
nonprofit corporation formed on December 13, 1957, with a principal business address located at 6201
N. 24" Parkway, Phoenix, AZ 85016. Best Western International operates: (i) as a membership
association and licensor under the “Best Western®”, “Best Western Plus®”, “Best Western Premier®”,
“Executive Residency by Best Western®”, “Vib®”, “GLd"”, “Aiden®”, and “Sadie® names (the
“Membership Brands”); and (ii) as licensor under the “BW Premier Collection®” and “BW Signature
Collection® names (the “Premier Marks” and the “Signature Marks,” which are referred to

collectively as the “Collection Marks”), and no other name.

Best Western International has never operated a System Hotel, a hotel under any other
“SureStay” mark, a hotel under a Membership Brand (although it does own one hotel under a
Membership Brand and have a majority ownership interest in another hotel under a Membership Brand,
each of which is operated by a third-party management company), a hotel under a Collection Mark, or
any other type of business. Best Western International began offering licenses for the right to operate
hotels using the Collection Marks under a separate disclosure document in April, 2020, although hotel
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owners have operated hotels using the Premier Marks in the United States and other countries since
2015, and hotel owners have operated hotels using the Signature Marks in the United States and other
countries since 2017. As of November 30, 2023, there were 255 hotels using the Collection Marks
operating in the United States and abroad.

Best Western International has also offered membership interests in its nonprofit corporation
(“Memberships™) and licenses for the right to operate hotels using the Membership Brands under a
separate disclosure document since March, 2019. Best Western International’s members (“Members™)
have operated member hotels using the Membership Brands in the United States (to include its
territories and possessions) since on or about 1946, and in Canada since 1964. Best Western
International has licensed the Membership Brands to hotels outside North America since 1976. These
non-North American hotels are not member hotels. As of November 30, 2023, there were 3,105 hotels
using the Membership Brands operating in the United States and abroad.

Item 3 identifies certain state actions alleging that the Memberships were in fact franchises.
Best Western International neither admits nor denies these allegations.

Best Western International is the owner of the Licensed Marks and, on August 29, 2016, we
and Best Western International entered into a master license agreement allowing us to use, and grant
franchisees the right to use, the Licensed Marks and System (defined below) worldwide.

We have no other parents required to be disclosed in this Item.

Our affiliate, SureStay International, Inc., has offered hotel licenses using the marks
“SureStay®™”, “SureStay Plus®”, and “SureStay Collection®” since 2016, and has offered hotel licenses
using the mark “SureStay Studio®™” since April, 2020. SureStay International, Inc. offers license
agreements internationally except for in the countries in which our other affiliates (see below) and
unaffiliated sublicensees of Best Western International offer licenses. SureStay International, Inc. has
never offered franchises in any other line of business and has never operated a System Hotel or any
other type of business. SureStay International, Inc.’s principal business address is 6201 N. 24"
Parkway, Phoenix, AZ 85016. SureStay International, Inc. does not provide products or services to
our Hotel Owners.

Our affiliate, B-W International Licensing Mexico, S.A. de C.V., has offered hotel licenses in
the United Mexican States, Belize, Costa Rica, Guatemala, Nicaragua and El Salvador using the marks
“Best Western®”, “Best Western Plus®”, “Best Western Premier®”, “Executive Residency by Best
Western®”, “GL8"™”, “Vib®”, “Aiden™”, “Sadie®”, “BW Premier Collection®”, “BW Signature
Collection®”, “SureStay®™, “SureStay Plus® and “SureStay Collection® since 2018. B-W
International Licensing Mexico, S.A. de C.V. has a principal business address located at Av. Xola No.
535 Int. 401, Col. Del Valle, Deleg, Benito Juarez, CDMX, México 03100. B-W International
Licensing Mexico, S.A. de C.V. does not provide products or services to our Hotel Owners.

Our affiliate, B-W International Licensing Australia Pty Limited, has offered hotel licenses in
Australia, New Zealand and Fiji, using the marks “Best Western®”, “Best Western Plus®”, “Best
Western Premier®”, “Executive Residency by Best Western®™”, “GL8"”, “Aiden®”, “Sadie®”, “BW
Premier Collection®”, “BW Signature Collection®”, “SureStay®”, “SureStay Plus®” and “SureStay
Collection®” since 2018. B-W International Licensing Australia Pty Limited has a principal business
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address located at Level 11, 213 Miller Street, North Sydney, NSW 2060 Australia. B-W International
Licensing Australia Pty Limited does not provide products or services to our Hotel Owners.

Our affiliate, World Hotels GmbH (“WH”) licenses independent upscale, upper-upscale and
luxury hotels across the world under the WorldHotels™ Collection brand. Although WH does not
currently offer franchises for the WorldHotels Collection brand, WorldHotels Collection hotel owners
have been operating in the United States and a number of other countries since 2004. Currently, there
are 18 WorldHotels operating in the United States (to include its territories and possessions) and 129
WorldHotels operating outside of the United States. WH’s principal business address is
Unterschweinstiege 2-14, 60549 Frankfurt am Main, Germany. WH does not provide products or
services to our Hotel Owners.

On or about July 31, 2019, our parent, Best Western International, acquired all of the
outstanding shares of AutoClerk Inc. (“AutoClerk™). AutoClerk is now the sole approved supplier of
the SureStay system’s property management system (“PMS”). AutoClerk has a principal business
address of 1981 N. Broadway, Suite 430, Walnut Creek, California 94596.

We have no other affiliates who offer franchises in any line of business and no affiliates who
currently provide products or services to our franchisees.

The License Offered

This Disclosure Document offers the right to convert an existing hotel to a System Hotel.
System Hotels utilize the Licensed Marks. Hotel Owners operating System Hotels operate according
to the Distribution Agreement (Exhibit C-1).

SureStay Collection by Best Western Hotels are a global collection of lower-midscale and
upper economy hotels that range from full-service hotels with meeting facilities to smaller, uniquely
designed select service hotels.

The Market and Competition

The market for your services will depend on the Hotel’s location and size, among other things.
The customer of a System Hotel is a leisure or business traveler looking for a unique or historic hotel
experience.

In general, you will compete with national and international hotel and motel chains and
independently operated local hotels offering similar types of hotel rooms and food and beverage
services to the same clientele. Your convention and meeting facilities, if any, will also compete with
national, international and independent hotels and convention centers in other regions. We, our parents
and our affiliates engage in a wide range of business activities in lodging and related services, both
directly and through the activities of our and their parents and affiliates. Some of these activities may
be competitive with the Hotel.

Applicable Laws

Y ou must comply with innkeeper liability laws, laws and regulations regarding food handling
and preparation, truth in menu and labeling laws, alcoholic beverage control laws and dram shop acts,
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license, certificate and permit requirements for hotel and restaurant operation and occupancy, laws
regulating the posting of hotel room rates, hotel room occupancy tax laws, and laws applicable to
public accommodations and services such as the Americans with Disabilities Act (“ADA”). In
addition, the laws, rules and regulations which apply to businesses in general will affect you. Consult
your lawyer about them. Discuss with your architect the ADA and its architectural guidelines, and state
and local accessible facilities requirements.

ITEM 2

BUSINESS EXPERIENCE

Director: Phillip Payne

Mr. Payne has served as our Director in Phoenix, Arizona since December, 2019. Mr. Payne
has also served as Best Western International’s Chairman since December, 2023 and its District I
Director since December, 2019, in both cases in Phoenix, Arizona. He previously served as Best
Western International’s Vice Chairman from December, 2022 to December, 2023 and Best Western
International’s Secretary-Treasurer from December, 2021 to December, 2022, in both cases in Phoenix,
Arizona. Mr. Payne has been an owner of the Best Western Plus Rio Grande Inn in Albuquerque, New
Mexico since 1995.

Director: Stephen Wabhrlich

Mr. Wahrlich has served as our Director in Phoenix, Arizona since December, 2020. Mr.
Wabhrlich has also served as Best Western International’s Vice Chairman since December, 2023 and as
its District II Director since December, 2020, in both cases in Phoenix, Arizona. He served as Best
Western International’s Secretary-Treasurer from December, 2022 to December, 2023 in Phoenix,
Arizona. Mr. Wahrlich has been the owner of the Best Western Plus Clocktower Inn hotel in Billings,
Montana since 2005, and the Best Western Plus Hilltop hotel in Redding, California since 1977.

Director: Viral Patel

Mr. Patel has served as our Director in Phoenix, Arizona since December, 2021. Mr. Patel has
also served as Best Western International’s Secretary-Treasurer since December, 2023 and Best
Western International’s District III Director since December, 2021, in both cases in Phoenix, Arizona.
Mr. Patel has been an owner of the Best Western Corbin Inn in Corbin, Kentucky since 2000.

Director: Mahmood Merchant

Mr. Merchant has served as our Director in Phoenix, Arizona since December, 2021. Mr.
Merchant has also served as Best Western International’s District VI Director since December, 2021,
in Phoenix, Arizona. Mr. Merchant has been the owner of the Best Western Big Country Inn in
Coalinga, California since 2000, the Best Western Apricot Inn in Firebaugh, California since 2003, the
Best Western Colonial Inn in Selma, California since 2017, and the Best Western Plus Inn in Coalinga,
California since 2018. He has also been the President and Chief Executive Officer of Merchant Valley
Corporation in Roseville, California since March, 1997.
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Director: Rajesh Patel

Mr. Patel has served as our Director in Phoenix, Arizona since December, 2022. Mr. Patel has
also served as Best Western International’s District IV Director since December, 2022, in Phoenix,
Arizona. Mr. Patel has been an owner of the Best Western Plus Fairburn in Fairburn, Georgia since
June, 2015. Mr. Patel was an owner of the Best Western Plus Atlanta Airport in Hapeville, Georgia
from June 1994 to December 2021.

Director: Santosh Khanjee

Mr. Khanjee has served as our Director in Phoenix, Arizona since December, 2022. Mr.
Khanjee has also served as Best Western International’s District V Director since December, 2022, in
Phoenix, Arizona. Mr. Khanjee has been an owner of the Aiden by BW @Austin City Hotel in Austin,
Texas since June 1993, the Best Western Airpark Hotel-Los Angeles LAX Airport in Inglewood,
California since March 1987, the Best Western Airport Plaza Inn — Los Angeles LAX Hotel in Los
Angeles, California since October 1986, and the Best Western Courtesy Inn — Anaheim Park Hotel in
Anaheim, California since April 1988.

Director: John Daniel Lafayette 111

Mr. Lafayette has served as our Director in Phoenix, Arizona since December, 2018. Mr. Lafayette
has also served as Best Western International’s District VII Director since December, 2018, in Phoenix,
Arizona. He served as Best Western International’s Chairman from December, 2022 to December, 2023,
Best Western International’s Vice-Chairman from December, 2021 to December, 2022, and Best Western
International’s Secretary-Treasurer from December, 2020 to December, 2021, in each case in Phoenix,
Arizona. Mr. Lafayette has been an owner of the Best Western White House Inn in Bangor, Maine since
1994, and the Best Western Merry Manor Inn in South Portland, Maine, since 1994.

President: Lawrence M. Cuculic

Mr. Cuculic has served as our President in Phoenix, Arizona since December, 2021. Mr.
Cuculic has also served as Best Western International’s President and Chief Executive Officer in
Phoenix, Arizona since December, 2021. Mr. Cuculic served as our Secretary in Phoenix, Arizona
from our formation in August, 2016 to December, 2021, and as Best Western International’s Senior
Vice President, General Counsel and Corporate Secretary in Phoenix, Arizona from 2009 to December,
2021.

Treasurer: Mark Straszyvnski

Mr. Straszynski has served as our Treasurer in Phoenix, Arizona since our formation in August,
2016. Mr. Straszynski has also served as Best Western International’s Senior Vice President and Chief
Financial Officer in Phoenix, Arizona since 2008.

Managing Director, North American Development: Thomas Giuliano

Mr. Giuliano has served as Best Western International’s Managing/Regional Director, North
American Development since 2016, in Phoenix, Arizona. He currently serves in a similar role for us.
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Best Western International’s Senior Vice President and Chief Development Officer: Brad
LeBlanc

Mr. LeBlanc has served as Best Western International’s Senior Vice President and Chief
Development Officer in Phoenix, Arizona since April 2019. From June, 2013 to April, 2019, Mr.
LeBlanc served as Senior Vice President of Development & Franchising at Serendipity Labs, Inc. in
Rye, New York.

Secretary: Jay Pricher

Mr. Pricher has served as our Secretary in Phoenix, Arizona since December, 2021. Mr.
Pricher has also served as Best Western International’s Senior Vice President, General Counsel and
Corporate Secretary in Phoenix, Arizona since December, 2021. Mr. Pricher served as our Vice
President of Legal in Phoenix, Arizona from 2009 to December, 2021.

ITEM 3
LITIGATION
A. PENDING ACTIONS INVOLVING US
None.

B. CONCLUDED ACTIONS INVOLVING US

Royal Hospitality Group, Inc. v. SureStay, Inc., Arizona State Court (Maricopa County) Case
No. CV 2019-009981 (Filed June 14, 2019).

On January 18, 2018, Royal Hospitality Group, Inc. (“Royal”) executed a Franchise Agreement
for a proposed franchised SureStay Plus in Macon, Georgia. The hotel was not scheduled to activate
as a SureStay Plus until January 18, 2018. In August 2017, several months prior to the scheduled
activation, we terminated the Franchise Agreement. On June 14, 2019, Royal sued us for wrongful
termination, bringing claims for breach of contract, promissory estoppel, and negligent
misrepresentation. The complaint alleged damages for renovating the hotel, affiliating with a different
franchisor, loss of revenue during construction, and lost profits. In October 2021, the case was tried in
Maricopa County Superior Court, with Royal seeking over $2 million in damages. In May 2022, the judge
ruled that Royal was entitled to damages in the amount of $141,053.33. Thereafter, the parties agreed to
settle the case, with the parties agreeing that we would pay Royal $125,000.

Ma-Krupa v. SureStay, Inc., Arizona State Court (Maricopa County) Case No. CV 2020-016356
(Filed December 11, 2020).

On December 12, 2017, Ma-Krupa executed a Franchise Agreement for a SureStay location in
Kansas City. It activated as a SureStay Plus shortly thereafter. The Franchise Agreement included language
regarding a right of first refusal for Ma-Krupa to apply as a Best Western member hotel. On December 11,
2020, Ma-Krupa sued SureStay, Inc. alleging that SureStay violated the right of first refusal in the parties’
Franchise Agreement by activating a Best Western member hotel nearby without first giving Ma-Krupa an
opportunity to apply to become a Best Western member. On November 22, 2021, the parties settled the
case with mutual releases per a confidential settlement agreement, the disclosure of which is only allowed
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if required by applicable law or court order. The parties agreed that SureStay would pay Ma-Krupa
$165,000, plus forgive Ma-Krupa’s past due account balance of approximately $38,500.

C. PENDING ACTIONS INVOLVING BEST WESTERN INTERNATIONAL
None.
D. CONCLUDED ACTIONS INVOLVING BEST WESTERN INTERNATIONAL

Best Western International, Inc. v. 1025 Beach LLC, Joga Sing Hayre, et al., Arizona District Court
Case No. 2:22-cv-01696-CDB (Filed October 5, 2022; Counterclaim filed December 28, 2022).

The Membership for the Best Western Far Rockaway (“Former Member”) was terminated for
failure to pay its large, outstanding account; failure to pay its annual dues; and failure to satisfy the terms
of a payment plan. On October 5, 2022, Best Western International filed a complaint against the owner of
the Former Member, 1025 Beach LLC, and its voting member, for their failure to pay the outstanding
account and fees and dues owed following the termination. The Former Member filed a counterclaim
against Best Western International for breach of the implied covenant of good faith and fair dealing. The
Former Member is seeking lost revenue proximately caused by Best Western International in an amount to
be proven at trial. Best Western International denied any wrongdoing and disputed the allegations in the
counterclaim. On April 19, 2023, the parties settled the case with mutual releases of all claims per a
confidential settlement agreement, the disclosure of which is only allowed if required by applicable law or
court order. The parties agreed that the Former Member would pay Best Western International $160,000
in installment payments over 18 months.

Best Western International, Inc. v. Brookfield Ventures, LLC, et al., Arizona District Court Case
No. 2:22-cv-00037-JAT (Filed January 10, 2022; Counterclaim filed August 1, 2022).

The Member for the Best Western Premier Milwaukee-Brookfield Hotel & Suites (“Former
Member”) terminated its Membership with Best Western International by self-termination, effective
December 2020. At the time of the self-termination, the Former Member had a large, outstanding balance
owed to Best Western International. On January 10, 2022, Best Western International filed a complaint
against the owner of the Former Member, Brookfield Ventures, LLC, and its voting member, for their
failure to pay the outstanding account and fees and dues owed following the self-termination. The Former
Member filed a counterclaim against Best Western International for breach of contract, breach of the
implied covenant of good faith and fair dealing, fraud, and negligent misrepresentation. The Former
Member sought approximately $15.4 million in lost profits, reliance damages for renovations, punitive
damages, attorneys’ fees and extracontractual damages. Best Western International denied any wrongdoing
and disputed the allegations and damages sought in the counterclaim. On December 1, 2023, the parties
settled the case with mutual releases of all claims per a confidential settlement agreement, the disclosure of
which is only allowed if required by applicable law or court order. The parties agreed that the Former
Member would pay Best Western International $25,000.

Best Western International, Inc. v. 1Nonly Phi Mar, LLC, Philip Levine, et al., Arizona District
Court Case No. 2:22-cv-00440-MTL (Filed March 21, 2022; Counterclaim filed July 8, 2022).

The Member for the Best Western Plus Dallas Hotel & Conference Center (“Former Member”)
terminated its Membership with Best Western International by self-termination, effective September 21,
2021. At the time of the self-termination, the Former Member had a large, outstanding balance owed to
Best Western International. On March 21, 2022, Best Western International filed a complaint against the
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owner of the Former Member, 1Nonly Phi Mar, LLC, and its voting member, for their failure to pay the
outstanding account and fees and dues owed following the self-termination. The Former Member filed a
counterclaim against Best Western International for breach of contract and breach of the implied covenant
of good faith and fair dealing. Best Western International denied any wrongdoing and disputed the
allegations in the counterclaim. On January 12, 2023, the parties settled the case with mutual releases of all
claims per a confidential settlement agreement, the disclosure of which is only allowed if required by
applicable law or court order. The parties agreed that the Former Member would pay Best Western
International $223,000 in installment payments over 13 months.

Best Western International, Inc. v. 764 4th Avenue Associates, LLC, Arizona District Court Case
No. 2:20-cv-01760 (Filed September 8, 2020; Counterclaim filed January 29, 2021).

Defendant 764 4th Avenue Associates, LLC (“4th Avenue”) owns a hotel in Brooklyn, New York
known as the Brooklyn Way (the “Hotel”), which was a BW Signature Collection® hotel. Best Western
International discovered that the Hotel was operating primarily as a transitional housing/homeless shelter
rather than an upper mid-scale hotel, was underreporting its occupancy, and underpaying its monthly fees
pursuant to the parties’ Distribution Agreement. Best Western International was forced to sue 4th Avenue
for the outstanding fees owed. 4th Avenue filed a counterclaim on January 8, 2021 asserting claims against
Best Western International for breach of contract, breach of the duty of good faith and fair dealing, unjust
enrichment, and negligent misrepresentation. Best Western International disputed the allegations and
damages in the counterclaim. On April 30, 2021, the parties settled the case with mutual releases of all
claims per a confidential settlement agreement, the disclosure of which is only allowed if required by
applicable law or court order. The parties agreed that the Hotel would pay Best Western International
$250,000 in installment payments over 24 months.

Best Western International, Inc. v. Twin City Lodging, LLC, et al., Arizona District Court Case
No. 18-cv-03374-SPL (Filed October 19, 2018).

The former Best Western Hotel & Restaurant in Mankato, Minnesota was terminated in June 2018
for failing to satisfy high speed internet and customer care ratio requirements and for having a large
outstanding, unpaid account. On October 19, 2018, Best Western International filed a complaint against a
former Member, Twin City Lodging, LLC (“Former Hotel”), and its voting members for the Former Hotel’s
failure to pay its outstanding account and fees and dues owed following termination. The Former Hotel
filed a counterclaim against Best Western International alleging wrongful termination. The counterclaim
asserted causes of action for violations of the Minnesota Franchise Act, breach of the implied covenant of
good faith and fair dealing, and breach of contract. Best Western International denied any wrongdoing and
moved to dismiss the claims. On April 25, 2020, the parties settled the case with mutual releases of all
claims per a confidential settlement agreement, the disclosure of which is only allowed if required by
applicable law or court order. The parties agreed that the Former Hotel would pay Best Western
International $66,250.

Best Western International, Inc. v. Oakland Park, Inc., et al., Arizona State Court (Maricopa
County) Case No. CV 2015-000279 (Filed December 12, 2016, Appellate Ruling December 6, 2018).

The former Best Western Oakland Park Inn in Fort Lauderdale, Florida was terminated in 2014 for
refusing to pay its outstanding, unpaid account and breaching its payment plan obligations. In January
2015, Best Western International sued the former Member, Oakland Park, Inc. (the “Former Hotel”’) and its
voting member for failure to pay its outstanding account, fees and dues owed following termination, and
for trademark infringement. The Former Hotel filed a counterclaim against Best Western International in
December 2016 alleging wrongful termination, asserting causes of action for breach of contract, breach of
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the duty of good faith and fair dealing, and breach of the fiduciary duty, among others. Best Western
International denied any wrongdoing. After a series of motions, the court ruled that the Former Hotel could
not assert any wrongful termination claims. Following several hearings that the Former Hotel and its
counsel failed to attend, the court granted Best Western International default judgment and dismissed all of
the Former Hotel’s remaining claims. The default judgment was reversed on appeal on December 6, 2018,
but the court of appeals found the termination was justified and that there is no counterclaim for breach of
fiduciary duty. The case was remanded to the trial court for resolution of any remaining claims, but in the
interim the Former Hotel filed for bankruptcy so the action was subject to the bankruptcy court’s automatic
stay. On July 6, 2020, the parties, with the consent of the bankruptcy trustee and bankruptcy court, settled
the case with mutual releases of all claims per a confidential settlement agreement, the disclosure of which
is only allowed if required by applicable law or court order. The parties agreed that the Former Hotel would
pay Best Western International $225,000.

Bright LLC v. Best Western International, Inc., Arizona District Court Case No. 17-cv-00463-
PHX-ROS (Filed July 8, 2016).

Bright LLC, a former conditionally-approved applicant for a Membership (“Former Applicant”),
sued Best Western International for terminating its conditional approval after having already received 18
months of extensions. Former Applicant sought $1.5 million in damages and asserted causes of action for
breach of contract, breach of the implied covenant of good faith and fair dealing, promissory estoppel,
unjust enrichment, and declaratory judgment. Best Western International denied any wrongdoing. Best
Western International counterclaimed for damages in the amount of $110,000 pursuant to the agreed
contractual damages provision in the parties’ agreements. On March 1, 2019, the court granted summary
judgment in Best Western International’s favor and dismissed all of the Former Applicant’s claims. On
April 19, 2019, the parties settled the case with mutual releases of all claims per a confidential settlement
agreement, the disclosure of which is only allowed if required by applicable law or court order. The parties
agreed that the Former Applicant would pay Best Western International $114,000.

State Bank of Texas, SBT I-10 Service Rd., Ft. Worth Hotel South, LLC v. Best Western
International, Inc., Arizona State Court (Maricopa County) Case No. CV 2015-008670 (Filed November
20, 2015).

The former Best Western Plus Fort Worth South Hotel (the “Former Hotel”) was terminated in
May 2015 for failing to satisfy design requirements and for failing to meet quality assurance standards
established in applicable operations manuals after having been granted multiple extensions. The Former
Hotel sued Best Western International, seeking over $3.5 million in damages for costs spent on renovations,
alleging improper termination and asserting claims for fraud, constructive fraud, breach of contract,
equitable estoppel, breach of implied covenant of good faith and fair dealing, negligent misrepresentation,
unjust enrichment/disgorgement, declaratory relief of unconscionability, declaratory relief of non-
infringement, and recoupment. Best Western International counterclaimed for its contractual damages. Best
Western International denied any wrongdoing. Best Western International moved for summary judgment
and all of the Former Hotel’s claims were dismissed. The court ruled, however, that the Former Hotel could
assert an affirmative defense for recoupment in response to Best Western International’s counterclaim. On
September 25, 2018, the parties settled the case with mutual releases of all claims per a confidential
settlement agreement, the disclosure of which is only allowed if required by applicable law or court order.
The parties agreed that the Former Hotel would pay Best Western International $25,000.
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Best Western International, Inc. v. SDV Hospitality and Resources Corporation and Deepak Kant
Vyas, Arizona District Court Case No. 2:15-cv-02159 (Filed October 27, 2015).

The former Best Western Plus Timber Creek Inn & Suites in Sandwich, Illinois (the “Former
Hotel”) was terminated for failing quality assessments established in applicable operations manuals and
refusing to allow re-inspection. The contract provided that upon termination, the Former Hotel was required
to pay fees and dues for the remainder of the contract term, to timely de-brand, and to pay damages for
improper use of our trademarks. Following termination, demands were made to the Former Hotel for an
outstanding account balance and for liquidated damages relating to ongoing trademark infringement. Best
Western International sued the Former Hotel to recover the fees. The Former Hotel filed a counterclaim
asserting violations of the computer fraud and abuse act, the wire-tap act, the stored communication act,
interference with business expectancy, negligent misrepresentation, breach of the covenant of good faith
and fair dealing, and breach of fiduciary duty. Best Western International denied any wrongdoing. Best
Western International successfully moved to dismiss the counterclaims for breach of the covenant of good
faith and fair dealing and breach of fiduciary duty. On July 26, 2017, the parties settled the case with mutual
releases of all claims per a confidential settlement agreement, the disclosure of which is only allowed if
required by applicable law or court order. The parties agreed to pay their own attorneys’ fees and costs
incurred in the action and to refrain from and correct any marketing, social media, or misrepresentations
regarding the Former Hotel or its status as a Best Western branded hotel.

Best Western International, Inc. v. Upstate Host, LLC and Tarrunumn Murad, Arizona District
Court Case No. 2:16-cv-00885 (PGR) (Filed March 31, 2016).

The former Best Western Plus Carrier Circle in Syracuse, New York (the “Former Hotel””) was
terminated for failing quality assessments established in applicable operations manuals. The contract
provided that upon termination, the Former Hotel was required to pay fees and dues for the remainder of
the contract term, to timely de-brand, and to pay damages for improper use of Best Western International’s
trademarks. Following termination, demands were made to the Former Hotel for an outstanding account
balance and for liquidated damages relating to trademark infringement. Best Western International was
forced to sue the Former Hotel. The Former Hotel filed a counterclaim against Best Western International
and a third party complaint against various of Best Western International’s employees alleging wrongful
termination and asserting claims for violation of the New York Franchise Act, violation of the Arizona
Consumer Fraud Act, fraudulent concealment, intentional/negligent misrepresentation, breach of contract,
breach of the covenant of good faith and fair dealing, and unjust enrichment. Best Western International
denied any wrongdoing. On July 13, 2016, the parties settled the case with mutual releases of all claims
per a confidential settlement agreement, the disclosure of which is only allowed if required by applicable
law or court order. The parties agreed that the Former Hotel would pay Best Western International $78,000
in 24 equal monthly payments of $3,250.

Best Western International, Inc. v. American Hospitality Solution, LLLC and Deborah Speziale,
Arizona District Court Case No. 2:16-cv-03405 (Filed October 6, 2016).

The former Best Western Crossroads (the “Former Hotel”) was terminated for failing to meet
quality assurance standards established in applicable operations manuals. The contract provided that upon
termination, the Former Hotel was required to pay any outstanding account balances, fees and dues for the
remainder of the contract term, to timely de-brand, and to pay damages for improper use of Best Western
International’s trademarks. Following termination, demands were made to the Former Hotel for an
outstanding account balance and fees and dues for the remainder of the contract term. Best Western
International sued the Former Hotel to recover the fees. The Former Hotel asserted counterclaims for fraud,
violation of the Illinois Franchise Act, Violation of the Indiana Franchise Act, breach of contract, and
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declaratory relief that the liquidated damages provision in the parties’ agreement is invalid. Best Western
International denied any wrongdoing and moved to dismiss all of the counterclaims. On April 24, 2017,
the parties settled the case with mutual releases of all claims per a confidential settlement agreement, the
disclosure of which is only allowed if required by applicable law or court order. The parties agreed that the
Former Hotel would pay Best Western International $35,000.

Quist v. Best Western International, Inc., Supreme Court of North Dakota, Civ. Case No. 10571
(Filed July 18, 1984).

On March 3, 1983, the North Dakota Securities Commissioner held that (i) the agreements between
Best Western International and its Members were “franchises” as defined in the North Dakota Franchise
Investment Law (“FIL”); (ii) Best Western International had offered or sold franchises in North Dakota in
violation of the registration provisions of the FIL; (iii) Best Western International did not qualify for the
statutory exemptions from registration; (iv) Best Western International had not been exempted by rule from
registration; and, (v) the North Dakota Securities Commissioner had not applied the FIL in a discriminatory
manner, and ordered Best Western International to refrain and desist from offering Memberships in its
organization until the offers are registered with the North Dakota Securities Commissioner per the
provisions of the FIL. The District Court, Burleigh County, South Central Judicial District, affirmed the
North Dakota Securities Commissioner’s order, and Best Western International appealed. On July 19,
1984, the Supreme Court affirmed the District Court’s decision, holding that: (i) the FIL contained no
exception for cooperative marketing agreements; (ii) Best Western International had waived constitutional
challenges to the FIL itself; and, (iii) the record did not establish any discriminatory enforcement policy of
the North Dakota Securities Commissioner or prove any discrimination against Best Western International.

Commissioner of Corporations v. Best Western International, Inc., Superior Court of the State of
California for the County of Los Angeles, Case No. 0693928 (Filed July 29, 1988).

In response to a complaint filed by the California Commissioner of Corporations (“Commissioner’)
asserting that Best Western International violated the registration and disclosure provisions of the California
Franchise Investment Law (the “California Franchise Law”), and without admitting or denying any
allegation of the complaint or liabilities arising therefrom, Best Western International consented to the entry
of a Final Judgment of Permanent Injunction which ordered that: Best Western International (i) be
permanently enjoined from offering to selling or otherwise in any way dealing or participating in the offer
or sale of any franchise which is not exempt from the registration requirements under the California
Franchise Law unless and until Best Western International is first registered under the California Franchise
Law to offer and sell franchises; (ii) be permanently enjoined from selling any franchise without first
submitting to the prospective Member at least 10 business days prior to the receipt of any consideration or
the execution of any binding franchise or other agreement, whichever occurs first, the prospectus and all
agreements; (iii) file a notice of exemption or register its franchise offer per the California Franchise Law
and prepare the applicable disclosure document(s) or file a letter that it has not filed a notice of exemption
or obtained franchise registration because it has ceased all franchise offers and will not recommence until
it has filed a notice of exemption or registered its franchise offer; and, (iv) pay the Commissioner its costs
of $3,080 (the “1988 Final Judgment of Permanent Injunction”).

In the Matter of Best Western International, Inc. Securities Division of the Office of the Attorney
General of Maryland, Case No. 2018-0237 (Effective August 24, 2018).

The Securities Division of the Office of the Attorney General of Maryland (“Securities Division™)
asserted that Best Western International violated the registration and disclosure provisions of the Maryland
Franchise Registration and Disclosure Law (the “Maryland Franchise Law”) by entering into Membership
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Agreements. Without admitting or denying any violation of law, Best Western International voluntarily
entered into a Consent Order with the Maryland Securities Commissioner (the “Securities Commissioner)
dated August 24, 2018. In the Consent Order, Best Western International agreed to: (i) immediately and
permanently cease and desist from the offer and sale of Best Western Membership Agreements in Maryland
unless and until it complies with the Maryland Franchise Law; (ii) reimburse the Office of the Attorney
General $16,500 in unpaid franchise filing fees; (iii) within 15 days of its receipt of the fully executed
Consent Order, send to seven current Best Western Maryland Members a copy of the signed Consent Order
and a rescission letter offering, for a period of 30 days, to immediately rescind the Member’s Membership
Agreement and refund the Best Western entrance fee that Member paid; (iv) within 30 days of its receipt
of the fully executed Consent Order, send to three Best Western Maryland Members who canceled their
Membership Agreements an unconditional refund of the Best Western entrance fee that Member paid; (v)
pay the Office of the Attorney General a civil monetary penalty in the amount of $297,000 for the alleged
violations described in the Consent Order, which amount would be reduced to as low as $25,000 to account
for rescission payments Best Western International offered to make to existing and former Best Western
Maryland Members; and, (vi) complete payments to those Best Western Maryland Members who accepted
Best Western International’s rescission offer within 30 days of Best Western International’s receipt of that
written acceptance.

In the Matter of Best Western International, Inc. Securities Division of Department of Financial
Institutions of Washington, Order No. S-18-2510-19-CO01 (Effective February 7, 2019).

The Securities Division of Department of Financial Institutions of Washington (‘“Washington
Securities Division™) asserted that Best Western International violated the registration and disclosure
provisions of the Washington Franchise Registration and Disclosure Law (the “Washington Franchise
Law”) by entering into Membership Agreements. Without admitting or denying any violation of law, Best
Western International voluntarily entered into a Consent Order with Washington Chief of Enforcement,
dated February 7, 2019. In the Consent Order, Best Western International agreed to: (i) cease and desist
from the offer and sale of Best Western Membership Agreements in Washington unless and until it complies
with the Washington Franchise Law; (ii) pay the Washington Securities Division $3,000 for unpaid
franchise filing fees for the period 2012 to 2015; (iii) pay investigative costs of $5,600; and (iv) provide a
copy of the Consent Order to all Members who were Washington residents or operated a hotel located in
Washington after January 1, 2015 within 60 days of the entry of the Consent Order.

In the Matter of Best Western International, Inc., Department of Business Oversight of the State of
California, FIL ORG ID.: 102063 (Effective April 9, 2019).

The Commissioner of California’s Department of Business Oversight (the “Commissioner”)
claimed that Best Western International violated the 1988 Final Judgment of Permanent Injunction
described above by selling franchises in California between 1988 and 2018 without being registered or
filing for an exemption under the California Franchise Investment Law (Corporations Code section 31000,
et. Seq.) (“California Franchise Law”). Without admitting or denying any violation of law, Best Western
International voluntarily entered into a Consent Order with the Commissioner effective April 9, 2019. In
the Consent Order, Best Western International agreed to: (i) cease and desist from the offer and sale of Best
Western Membership Agreements in California unless and until it complies with the California Franchise
Law; (ii) pay California’s Department of Business Oversight $500,000 in administrative penalties; and (iii)
pay California’s Department of Business Oversight $10,000 in investigative costs.
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In the Matter of Best Western International, Inc. Virginia Corporation Commission’s Division of
Securities and Retail Franchising, Case No. SEC-2019-00060 (Effective February 24, 2020).

The State Corporation Commission’s Division of Securities and Retail Franchising (the
“Commission”) asserted that Best Western International violated the registration and disclosure provisions
of the Virginia Retail Franchising Act (the “Virginia Franchise Law”) by entering into Membership
Agreements. Without admitting or denying any violation of law, Best Western International voluntarily
entered into a Settlement Order with the Commission, which was filed on February 24, 2020. In the
Settlement Order, Best Western International agreed to: (i) pay to the Treasurer of Virginia $12,000 in
monetary penalties; (ii) pay to the Treasurer of Virginia $1,000 to defray the costs of investigation; and (iii)
not violate Virginia Franchise Law in the future.

Other than these actions, no litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY
No bankruptcy proceedings are required to be disclosed in this Item.
ITEM 5
INITIAL FEES
Application Fee

All new prospective Hotel Owners of System Hotels must complete an Application (the current
form of which is attached as Exhibit G). When you submit the Application to us for processing, you
must pay an application fee (the “Application Fee”) of $4,000. The Application Fee is applied
uniformly to all new prospective Hotel Owners of System Hotels, is not credited toward any other
payment you must make, and is non-refundable.

Affiliation Fee

All new prospective Hotel Owners of System Hotels must pay a non-refundable affiliation fee
(the “Affiliation Fee”) before signing the Distribution Agreement for orientation, training and other
on-boarding services and support. The Affiliation Fee is $25,000.

Impact Study Fee

If upon receipt of your Application a Member requests an impact study, you will be required
to pay us an impact study fee (the “Impact Study Fee”) of $4,000 so that we can conduct an impact
study. If we deny your Application for any reason, we will refund the Impact Study Fee to you.

Computer-Related Fees

All Hotel Owners of System Hotels must obtain and use from our affiliate, AutoClerk, either
the AutoClerk Cloud PMS or the AutoClerk PMS. They will be required to pay AutoClerk an
installation/implementation fee of $995 for whichever PMS they choose to use.
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Additionally, all Hotel Owners of System Hotels are required to have two-way connectivity to
our reservations systems. To use two-way connectivity, you will be required to pay us a $1,500
installation fee.

All Hotel Owners of System Hotels are also required to have a Hotel Managed Security Service
which provides hotels with secure communications to data centers and security, which will require that you
pay us a $2,100 to $3,500 Hotel Managed Security Services (“HMSS”) Fee.

These computer-related fees are non-refundable.
Distribution System Photographs and Virtual Tours Fee

When we require before opening the Hotel, you must pay a distribution system photographs
and virtual tours fee (“Distribution System Photographs and Virtual Tours Fee”) ranging between
$1,650 and $2,270 plus one room night’s accommodation for the photographer (if needed) so that we
can ensure our reservations systems have up-to-date material. The Distribution System Photographs
and Virtual Tours Fee is applied uniformly to all new prospective Hotel Owners of System Hotels and
is non-refundable.

Range of Pre-Opening Amounts Received During Prior Fiscal Year

Because we are offering licenses for the first time with this Disclosure Document, we did not
receive of the fees described above during our 2023 fiscal year.

ITEM 6
OTHER FEES
Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks

Required Fees for All System Hotels

Monthly Fee 5% of Monthly Gross Rooms Due and payable Sales, marketing and

Revenue. monthly upon technology services.

See Note 2. statement receipt.
Global $7.90 per booking. Due and payable | Payable for reservations booked
Distribution monthly upon through GDS and GDS internet
Systems (GDS) statement receipt. | travel sites.
Fee
Third-Party $4.60 per booking. Due and payable | Payable for reservations booked

Internet Booking
Fee

monthly upon

statement receipt.

through third-party internet
booking sites.

Third-Party $2.00 per booking. Due and payable | Payable for reservations booked
Partner Booking monthly upon through our third-party partner.
Fee statement receipt.

SureStay, Inc.

2024 SureStay Collection by Best Western FDD

ACTIVE 695133849v3

14




Column 1
Type of Fee

Column 2
Amount

Column 3
Due Date

Column 4
Remarks

Best Western
Rewards® (BWRY)
Fee

$0.0055 per BWR point issued.
For newly enrolled Online
Travel Agent (“OTA”) guests,
the Hotel will be charged a flat
fee of $2.75 for the 500 points
issued to the guest.

Billed one month
in arrears. Due
and payable
monthly upon
statement receipt.

Fee for BWR points or airline
program miles issued by the
Hotel to BWR members (10
points issued for each revenue
dollar).

BWR Enrollment
Fee Rebate

5.5% of Monthly GRR? for
newly enrolled BWR members
with valid email address, up to
5 nights stay, maximum $500;
2.75% of Monthly GRR? for
newly enrolled BWR member
without valid email address, up
to 5 nights stay, maximum
$500.

$2.75 rebate for newly enrolled
OTA guests with a valid email
address.

$1.38 rebate for newly enrolled
OTA guests without a valid
email address.

Credited monthly.

Rebate of BWR fee imposed
when a new BWR member is
enrolled.

Pay With Point

The credit portion for BWR®
points redeemed:

1£ 90% occupied or
higher, a credit equal to
the number of points
times $0.005 times 90%.

If 70% or greater but less
than 90% occupied, a credit
equal to the number of
points times $0.005 times
70%.

If less than 70%
occupied, a credit equal
to the number of points
times $0.005 times 40%.

The cash paid (non-points) portion
of Pay with Points is collected and
retained by the Hotel from the
BWR® member guest.80% of the
Hotel’s Average Monthly Rate
(“AMR”).

Credited two

months in arrears.

Credit for reservations booked
using a combination of BWR
points and an alternative
payment method. The Hotel
retains the non-points portion of
the stay and receives a credit
for the points portion.
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Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Free Night 80% of the Hotel’s Average Reimbursed two Credit for BWR free night
Vouchers Monthly Rate (“AMR”). months in arrears. | voucher redeemed at the Hotel.
Best Western Amount of travel card Credited monthly. | Credit for travel cards
Travel Card® redeemed less 10% redeemed at the Hotel.
(“Travel Card®”) | commission.
Amount of travel card sold or | Due and payable | Charge for travel cards sold or

reloaded is charged; related
10% commission is credited.

monthly upon
statement receipt.

reloaded at the Hotel. Related
commission 1s credit to the
Hotel.

BestCheque $0.71 per commissionable Due and payable | Fee for administering the
transaction. monthly upon centralized travel agent
statement receipt. | commissions program.
BestCheque Fee of $3.00 per net room Due and payable | Per booking fee for reservations
Consortia night reservation booked. monthly upon received from Consortia
statement receipt. | partners.
Travel Agent Commission on Gross Room Case by case Payable as a pass-through
Commissions Revenue? that varies by travel | basis. Due and commission charge for travel
agent and agreement. payable monthly agent reservations.
upon statement
receipt.
Performance 10% of Gross Room Revenue ? | Due and payable | Fee for revenue generated
Based Marketing for each reservation received monthly upon through paid advertising (i.e.,
from a digital opportunity. statement receipt. | paid search)
Commission 10% of GRR for each Due and payable Commission charge for
Junction reservation associated with a monthly upon reservations which result from a
banner ad. statement receipt. | banner ad placed on a
publisher’s network.
Travel Varies by TMC; but generally | Due and payable | Preferred partnership status.
Management annual participation fees are monthly upon
Companies (TMC) | $350 - $1,100 per TMC, or Pay | statement receipt.
for Performance at $3.00 per
consumed room night plus a
10% agency commission.
Group As negotiated between the Due and payable | We centrally pay group
Commissions Hotel and client. 10% monthly upon commissions for worldwide

commission on Gross Room
Revenue 2 for HelmsBriscoe
and HotelPlanner.

statement receipt.

sales group intermediary
partners (currently
HelmsBriscoe and
HotelPlanner) after receiving
confirmation of the group pick
up and commission due from
the Hotel. Hotel is then
charged on the next monthly
statement.
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Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Two-Way Support | A one-time installation fee of | Due and payable | A one-time Two-Way

Assessment Fee

Hotel is also required to
provide a free room night to
the QA inspector.

statement receipt.

Fee $1,500 and a Two-Way | monthly upon connectivity installation fee,
Monthly Support fee that | statement receipt. | plus a monthly fee for Two-
ranges from $41 to $65 per Way connectivity to our
month (based on the Hotel’s reservations systems.

PMS).

Hotel Managed One-time fee for installation of | Due and payable | One-time installation fee and

Security Service HMSS ranging from $2,100 to | monthly upon monthly maintenance fee, both

(“HMSS”) $3,500 and a monthly | statement receipt. | payable to us, for HMSS, an
maintenance fee of $130 per internet-based solution through
month upon installation of a BWI endorsed vendor for
HMSS. sending and receiving

reservations. The HMSS
provides hotels with secure
communications to our data
centers and increased security
between hotels and approved
PMS providers.
RFP Tool Fee $120 per year Due and payable | Fee for tool to participate in

upon statement RFP process.

receipt.

BWI Groups RFP | $120 per year Due and payable | Fee for tool to participate in

Tool Fee upon statement Groups RFP process.

receipt.

Property Currently, $3.97 per guest Due and payable | Payable as a support fee for the

Management room (billed monthly) for the monthly upon required PMS for System

System (“PMS”) AutoClerk Cloud PMS and statement receipt. | Hotels. Statements are sent

Support Fee $250 per month (billed monthly for the AutoClerk
quarterly) for the AutoClerk Cloud PMS and statements are
PMS. sent quarterly (on the 1st of

January, April, July and
October) for the AutoClerk
PMS. You will be required to
either allow us/our affiliate to
automatically debit the Hotel’s
bank account in the amount
owing, or to set up automatic
payments on a credit card.

Annual Quality Cost recovery fee billed Due and payable | Annual assessment fee.

Assurance (QA) annually, currently $2,100. monthly upon

QA Reassessment

Fee

Cost recovery fee, currently
$2,100, plus a free room night
to the QA inspector.

Due and payable
monthly upon

statement receipt.

Fee charged for reassessment
after a failed QA assessment.
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Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Medallia Fee $25 monthly usage fee. Due and payable | Fee to provide System Hotel
monthly upon access to guest satisfaction
statement receipt. | surveys (through Medallia).

Customer $50.00 ticket fee charged on Due and payable | Fee for customer care agent.
Care/First Contact | Sertain contacts. monthly upon Hotel given 2 days to respond;
Resolution . . statement receipt. | if no response, will be
(“FCR”) First 4 Complaints annually: addressed by customer care

Free agent.

Complaints 5-10 annually:

$100 Each

Complaints 11+ annually:

$250 Each

Applicable taxes per file fee

will be assessed plus cost of

resolution.

Non-FCR - §75 per non-

response, plus cost of any

compensation to customer.
Rate Parity System Hotels that repeatedly | pye ang payable | Administrative fee charged to

violate rate parity are subject to
administrative fees which
range up to $4,000 per
violation depending on the
number of violations annually.

upon statement
receipt.

hotels for rate parity violations.

Online Travel

$250 annual fee per System
Hotel

Due and payable

Annual marketing fee for costs

Agency (“OTA”) annually upon of OTA advertising and
Marketing Fund statement receipt. | marketing.
Assessment
Indemnification Reimbursement for all Case by case You must indemnity us, hold us
payments by us arising from basis as incurred. | harmless and assume our
any claimed occurrence at the | Due and payable defense Wlth, regard t'o System
Hotel. upon statement Hotel operations ('to include
receipt. information security) and the
providing of accommodations,
food, beverages, transportation,
and services at the Hotel.
Liquidated An amount calculated by On demand. Payable if we terminate the
Damages for taking the average of the prior Distribution Agreement for
Premature 12 months of fees owed to us cause.
Termination (but if fees have been owed to
us for less than 12 months, the
average of all prior months)
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Column 1
Type of Fee

Column 2
Amount

Column 3
Due Date

Column 4
Remarks

and multiplying that average
by the lesser of: (i) 12, or (ii)
the remaining number of
months in the Term (as defined
in Item 17).

Service Charge

1.5% of delinquent account
balance assessed monthly
(18% Annual Percentage
Rate).

Due and payable
upon statement
receipt.

Service charge if you do not
make any payment to us or our
affiliates when due.

Transfer Fee

$10,000.

Due and payable
upon statement
receipt.

Payable to transfer or assign the
Distribution Agreement.

Optional Programs/Fees

Partner Forum

$1,500 - $3,000

Due and payable
upon statement
receipt.

Fee for optional BWI sales and
marketing event.

Rate Shopping
Service

Varies depending on market
but generally between $32 and
$99 per month.

Due and payable
upon statement
receipt.

Competitive software
subscription rate shopping
service that allows hotels to
shop up to 8 competitors.

Revenue for Hire
(“RFH”) Program

Per month fee based on size of
the Hotel:

$995 for 1-120 rooms
$1,195 for 121-200 rooms
$1,395 for 201+ rooms

Due and payable
monthly upon
statement receipt.

Fee charged to hotels that
participate in the optional
program for experienced and
certified RFH services. BWI
two-way interface is required to
participate in the RFH program.

Property Sales

Monthly charge of $2,300 per

Due and payable

Payable for System Hotels that

Management System Hotel (or discount rate | upon statement participate in the optional local
Program of $2,100 per System Hotel for receipt. sales program.

multi-property owners).
Reservation P?rtlclpatlpg'System Hotel: Due and payable | Optional program fee to have
g;ggiirl Service 13) g‘(’) E:?ﬁi??ga%eggiigauon monthly upon ' calls transferred from the hotel

) ‘ . statement receipt. | to Central Reservations. Hotels
nights for a single reservation. not participating are subject to a
L fee per call transferred.

Non-participating System

Hotel: $5 for each call

transferred.
High Speed Our Hotel HSIA solution. $65 per month High Speed Internet Access
Internet Access for the first 50 (“HSIA”)
(“HSIA”) rooms, and

$1.25 per
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SureStay, Inc.

2024 SureStay Collection by Best Western FDD

ACTIVE 695133849v3




Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
month for each
additional
room over 50
rooms, plus
$1.50 per
minute for HSTA
support telephone
calls.
Studio Design Per contract, determined by the | Due and payable Optional, affordable interior
Services scope of the project. monthly upon design creation and conceptual
statement receipt. | architectural services (for
exteriors) available through our
Studio Design team of interior
designers and architects on a
contract basis.
NOTES
1. Unless otherwise indicated, all fees described in this Item 6 are payable to, and imposed by, us

or our affiliates and are non-refundable. You agree to allow us to automatically debit your
bank account each month in the amount owing us and you agree to electronic monthly
statements. We may revise fees, charges and credits.

2. Gross Room Revenue is defined in the Distribution Agreement as booked revenue from the
rental, sale, use, or occupancy of guest rooms at the Hotel for whatever purpose, including cash
and credit transactions, whether or not collected by the Hotel, and any proceeds from business
interruption insurance. Gross Rooms Revenue does not include taxes required by law, revenue
from telephone services, movie rentals, vending machines, room service, parking or food and
beverage sales.

SureStay, Inc.
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

CONVERSION OF AN EXISTING HOTEL TO A SYSTEM HOTEL (100-ROOM)

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Expenditure Amount Method of When Due To Whom Payment
Payment is to be made
Application Fee (1) $4,000 Lump Sum When you | Us
submit the
Application to
us for processing
Affiliation Fee (2) $25,000 Lump Sum Prior to | Us
execution of the
Distribution
Agreement
$0 - $4,000 Lump Sum Before Us
Impact Study Fee (3) Commission of
Impact Study
Renovation Work (4) $0 - $500,000 As Agreed As Agreed Contractors
Furniture, Fixtures and | $0 - $1,300,000 As Agreed As Agreed Suppliers
Equipment (5)
Inventory and Operating $75,000 - As Agreed As Agreed Suppliers
Equipment (6) $150,000
Signage (7) $10,000 - $30,000 As Agreed As Agreed Suppliers
Distribution System | $1,650 - $2,270 Lump Sum As Required Us
Photographs and Virtual
Tours Fee (8)
Computer System (9) $5,100 — $47,995 Cash, Check or | As Required Suppliers/Us
Wire Transfer
Insurance (10) $30,000 - $50,000 As Required As Required Agent/Insurer
Organizational Expense
(11) $1,000 - $2,000 As Agreed As Agreed Accountant/Attorney
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Column 1 Column 2 Column 3 Column 4 Column §
Type of Expenditure Amount Method of When Due To Whom Payment
Payment is to be made
Permits and Licenses (12)
$0 - $5,750 As Required As Required Governmental
Agency
Miscellaneous  Project
Management  Expenses $0 - $5,000 As Incurred As Agreed Suppliers
(13)
Additional Funds (3
months) $750,000 - As Incurred As Arranged Suppliers
(14) $825,000
TOTAL (15)

$901,750 -$2,951,015

Explanatory Notes

*

All amounts listed in the above table are non-refundable, unless stated otherwise below. All

estimates are based on our and our affiliates’ 70+ years of experience. The estimates in the above table
are for the conversion of an existing hotel to a System Hotel. The costs in the above table are only
estimates, and the actual costs may vary substantially depending on the type, condition, age, physical
structure and quality of furnishing of the existing hotel and the building construction, material and
labor costs applicable to the geographic area in which the hotel is located. You are encouraged to
independently investigate the actual costs before executing the Distribution Agreement.

1.

All new prospective Hotel Owners must complete an Application and submit the $4,000
Application Fee.

All new prospective Hotel Owners must pay the $25,000 Affiliation Fee for orientation,
training and other on-boarding services and support.

If upon receipt of your Application a Member requests an impact study, you will be required
to pay us the Impact Study Fee so that we can conduct an impact study. If we deny your
Application for any reason, we will refund the Impact Study Fee to you.

Depending on the type, condition, age and physical structure of the existing hotel, you may or
may not have to incur renovation work costs to bring the existing hotel into conformity with
our requirements. Renovation costs will vary significantly and the amounts in the above table
are just estimates.

Depending on the type, condition, age and quality of furnishing of the existing hotel, you may
or may not have to incur costs to furnish and equip the existing property in conformity with
our requirements. These costs will vary significantly and the amounts in the above table are
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just estimates.

6. “Inventory” includes food and beverages and other immediately consumable items such as
fuel, soap, cleansing material, and similar items. "Operating equipment" includes such items
as plates, cups, glasses, and uniforms. Although the estimated initial investment for inventory
and operating equipment may vary significantly depending upon the number of rooms at the
Hotel, occupancy and other similar factors, we anticipate the initial investment for inventory
and operating equipment will equal roughly 8% to 10% of guest room revenue. The estimated
range is for inventory and operating equipment for three months of operations. The estimated
range in the table was calculated for a System Hotel with 100 rooms and RevPAR of $52.

7. You will be required to place plaques at the hotel main entrance and front desk indicating your
affiliation with us.

8. You will be required to pay a Distribution System Photographs and Virtual Tours Fee to us for
the purpose of ensuring our reservations systems have up-to-date material. You must also pay
for one room night’s accommodation for the photographer (if needed).

9. The range in the table above for “Computer System” relates to (i) the cost for three computers
that you may have to purchase to support the PMS ($9,900), (ii) the cost for two credit card
EMV (chip/pin) devices that you may have to purchase to support the PMS’s credit card
interface ($4,000), (iii) an installation fee of approximately $1,500 you are required to pay us
to support the PMS’s Best Western Two-Way Interface, (iv) the cost of installing HMSS,
generally $2,100 to $3,500 depending on the complexity of the installation, (v) the cost of two
printers to support guest folios, registration cards and back-office reports ($1,200), (vi) the cost
of one fax machine to support reservation delivery back-up services ($400) (vii) the cost for
the equipment and installation of the high speed internet that you are required to provide to
your guests ($25,000), (viii) a PMS installation/implementation fee of $995 you are required
to pay AutoClerk whether you choose the AutoClerk Cloud PMS or the AutoClerk PMS, and
(ix) a fee of $1,500 you are required to pay Comtrol Corporation for Lodging Link, a product
that provides connectivity and integration of the PMS into other guest and hotel service systems
(e.g. Call Accounting, PBX, in-room entertainment, Key Card, etc.). Notwithstanding these
costs, the low end of the range in the table includes only the Best Western Two-Way Interface
installation fee of approximately $1,500 Hotel Owners are required to pay us, the fee of $1,500
for Lodging Link, a product offered by Comtrol Corporation that provides connectivity and
integration of the PMS into other guest and hotel service systems (e.g. Call Accounting, PBX,
in-room entertainment, Key Card, etc.), and the HMSS installation fee that ranges in cost
between $2,100 and $3,500.

10. You must maintain the minimum levels and types of insurance specified in the Distribution
Agreement at your expense. This insurance must name us as an additional insured and
certificate holder. Insurance premiums vary widely by reason of location, size of hotel and type
of coverage purchased.

11. Actual cost depends on work done by an accountant and attorney, and standard regional rates.
12. The licenses and permits you must obtain to operate the Hotel vary depending on the state,
county or other political subdivision in which the Hotel is located and the size of the Hotel.
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The low end of the range presumes the hotel was open and operating as a hotel immediately
prior to converting to a System Hotel and will not have permit and license fees. This range
includes licensing or permits that will be necessary for the Hotel to offer food and alcoholic
beverages. The price and related costs of obtaining an alcohol permit may vary substantially
by jurisdiction, especially in those jurisdictions that consider a liquor license to be an asset.

13. You may incur pre-activation expenses for salaries and wages; personnel training; sales;
administrative and general expenses; project management; technical services; advertising; and,
opening festivities. These costs will vary significantly and the amounts in the above table are
just estimates.

14. The additional funds estimated for operating the Hotel for the initial 3-month period (e.g.,
working capital for staff salaries and operating expenses) will vary materially by geographic
location, taxes (e.g., federal, state and local) size of your land and Hotel, age of the Hotel, your
Hotel room count, seasonality, number and size of your common areas, whether you have
meeting rooms and/or a conference center, food service offered (e.g., restaurant), amenities
offered, labor costs, health benefits costs, utility costs, insurance costs, and the relative
effectiveness of you and your staff. The estimates do not include debt service or lease costs.
The estimate is not a warranty as to your actual operating costs which you best can determine.

15. You should review these estimated figures carefully with a business advisor before deciding to
acquire the license. We and our affiliates do not offer financing directly or indirectly for any
part of the initial investment. The availability and terms of financing depend on many factors,
including the availability of financing generally, your creditworthiness and collateral, and
lending policies of financial institutions from which you request a loan.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

There is no specific product or service we require you to purchase or lease from us, a supplier
we designate or a supplier we approve or according to our specifications other than (i) the front entrance
and front desk plaques; (i1) a license for the required PMS (currently AutoClerk Cloud PMS or
AutoClerk PMS) from our affiliate, AutoClerk, under a Software as a Service Agreement in the form
attached as Exhibit H-1 (if you choose to use the AutoClerk Cloud PMS) or an End User License
Agreement in the form attached as Exhibit H-2 (if you choose to use the AutoClerk PMS); (iii) two-
way connectivity to our reservations systems, for which you must pay us the related fees; (iv) the
HMSS, which provides hotels with secure communications to data centers and security, for which you
must pay us the related fees; and (v) Lodging Link, a product offered by Comtrol Corporation that
provides connectivity and integration of the PMS into other guest and hotel service systems (e.g. Call
Accounting, PBX, in-room entertainment, Key Card, etc.). Since you will be converting an existing
hotel to a System Hotel, you may already have some or all of these items.

You must (i) meet or exceed the SureStay North America Medallia Overall Experience
threshold; (i1) maintain the Hotel and provide amenities as we determine from time to time consistent
with a lower-midscale/upper economy hotel; and (iii) maintain a passing SureStay quality assurance
(“QA”) assessment rating. We may provide our standards for a lower-midscale/upper economy hotel
and for what we consider to be a passing QA assessment rating to you from time to time in writing.
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Except as provided above, neither we nor any affiliate is an approved supplier or the sole
supplier of any product or service. You currently may obtain all products and services from any source
of distribution. For this reason, we do not grant or revoke approval of any suppliers.

You must maintain, at your own expense, general liability insurance, automobile liability
insurance (for owned, non-owned, and hired automobiles) and cyber liability insurance, each in the
following amounts:

e  General Liability: $11M. Assault and battery, abuse and molestation, and carbon
monoxide exposure may not be excluded and must be covered to the full extent of the
general liability limit without exclusion.

Automobile Liability: $1M coverage for owned, hired and non-owned automobiles.
Cyber Liability: $1M.

All required insurance must name us as an additional insured and certificate holder.
There is currently no supplier in which one of our officers owns an interest.

Neither we nor AutoClerk nor any of our other affiliates received any revenue or other material
consideration during 2023 from selling required items to Hotel Owners, but we and they may do so in
the future. Designated suppliers did make payments (i.e., commissions and rebates) to our parent, Best
Western International, in 2023 in connection with required and discretionary purchases by our and our
affiliates’ licensees and franchisees operating under other hotel brands (collectively referred to as “BW
Hotel Operators”). Best Western International generally receives a margin of approximately 8.7%
from furniture, fixtures and equipment suppliers and commissions of 2.9% from direct order suppliers
(i.e., suppliers of hotel operational items such as guest room amentities, linens, etc.) based on purchases
made by BW Hotel Operators. During fiscal year 2023, Best Western International received total
revenue of $563 million and Best Western International received $5.8 million, or 1.0% of its total
revenue, from vendors (i.e., commissions and rebates) in connection with purchases by BW Hotel
Operators. All such funds were used for the administration of the supply program.

We or an affiliate provide access to a procurement service. There are not currently any other
purchasing or distribution cooperatives. We currently negotiate purchase arrangements with suppliers
(including price terms). We do not provide material benefits to System Hotels based on their purchase
of particular products or services, or use of particular suppliers. Collectively, the purchases and leases
described above are less than 1% of your overall purchases and leases in establishing a System Hotel
and approximately 1% - 2% of your overall purchases and leases in operating a hotel operating under
the Licensed Marks. Z

[Remainder of page left blank intentionally]
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ITEM9
FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the Distribution Agreement. It will help

you find more detailed information about your obligations in these agreements and in other items
of this Disclosure Document.

OBLIGATION

SECTION
IN DISTRIBUTION AGREEMENT

DISCLOSURE
DOCUMENT
ITEM

Site selection and

acquisition/lease Not applicable Items 7, 8 and 12
Pre-opening Items 5, 7, 8
purchases/leases Section 3(h) and Exhibit A and 11

Site development and
other pre-opening

Items 5, 7, 8 and

requirements Not applicable 11

Initial and ongoing Items 5, 6, 7, 11
training Sections 2(i) and 2(j) and Exhibit A and 15
Opening Sections 1(a), 3(c), 3(d) and 3(f) Items 7 and 11
Fees Sections 3(h), 3(p) and 3(v) and Exhibit A

Items 5, 6, and 7

Compliance with
standards and
policies/operating manual

Section 3

Items 8 and 11

Trademarks and
proprietary information

Sections 2(h), 3(q) and 3(jj)

Items 13 and 14

Restrictions on
products/services offered

Section 3

Items 8, 11 and
16

Warranty and customer

Sections 2(e), 2(k), 3(r), 3(s), 3(aa)-(ee) and

service requirements Exhibit A Item 6
Territorial development
and sales quotas Not applicable Item 12

Ongoing product/service
purchases

Section 3 and Exhibit A

Items 6 and 8

Maintenance, appearance,
and remodeling

Sections 3(a)-3(f) and 3(q)

Items 8, 11, 16,
and 17

requirements
Insurance Section 3(hh) Ttems 7 and 8
Advertising Sections 3(i), 3(j), 3(q), 3(r) and 3(ee)

Items 7 and 11
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We and our affiliates do not offer direct or indirect financing. Neither we nor our affiliates will

guarantee your note, lease, or obligation.

ITEM 11

DISCLOSURE
SECTION DOCUMENT
OBLIGATION IN DISTRIBUTION AGREEMENT ITEM
p- Indemnification Section 3(ii) ltem 6
qg- Owner’s participation/
management/staffing Exhibit A Items 11 and 15
r. Records and reports Sections 3(n), 3(s) and 3(u)
Not Applicable
. Inspections and audits Sections 3(f), 3(s) and 3(u) Ttems 8 and 11
t. Transfer Section 4(h) Ttem 17
u. Renewal Section 1(a) Items 17
v. Pos.t—termmatlon Sections 1(c) and 1(d) Ttem 17
obligations
w. Non-competition
covenants Not applicable ftem 17
X. Dispute resolution Section 4(1) Ttem 17
y. Other. Guaranty of
Member’s obligations Not applicable Not applicable
ITEM 10
FINANCING

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND

TRAINING

Except as listed below, we are not required to provide you with any assistance.

Before you begin operating the Hotel, we (or our parent, affiliate, or designee) will:

1. Furnish you with a reservation service (Distribution Agreement, Sections 2(a) and 2(b)).

2. Provide you with access to a list of suppliers that you can use that supply furniture, fixtures,
equipment, opening inventory and supplies, and offer you the opportunity to engage our Studio
Design Services for design and aesthetics assistance.
assistance with obtaining, nor do we deliver or install, furniture, fixtures, equipment or opening
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inventory or supplies. Other than the requirements that you obtain and display front entrance
and front desk plaques according to our specifications, and maintain the Hotel and provide
amenities as we determine from time to time consistent with a lower-midscale/upper economy
hotel, we do not provide written specifications for furniture, fixtures, equipment or opening
inventory or supplies.

During your operation of the Hotel, we (or our parent, affiliate, or designee) will:

1.

Use commercially reasonable efforts to market the Hotel on our reservation service. We will
also use commercially reasonable efforts to display relevant Hotel information (e.g., rates,
availability, taxes, fees, Hotel and room information, cancellation and no-show policies, etc.)
(“Hotel Information”) on our reservation service (Distribution Agreement, Sections 2(a) and

2(b)).

Continue to furnish you access to the reservation service (Distribution Agreement, Sections
2(a) and 2(b)).

Use commercially reasonable efforts to provide sales and revenue management services
(Distribution Agreement, Section 2(c)).

Allow the Hotel to participate in the BWR® and the Travel Card® programs (Distribution
Agreement, Section 2(d)).

Assess the Hotel at least once every 12 months to ensure the quality of the guest experience
and the condition of the Hotel (Distribution Agreement, Section 2(¢)).

Maintain information security procedures and controls to prevent the unintended disclosure of,
and the unauthorized access to or misappropriation of, any personal data or information of any
Hotel guest delivered through the reservation service (Distribution Agreement, Section 2(f)).

Provide to the Hotel digital marketing consultant services, to include: (i) primary contact for
digital marketing channels; (ii) monitor/maintain optimization of hotel content; (iii) social
media; and (iv) BWR® support (Distribution Agreement, Section 2(1)).

Provide to the Hotel access to BWI online education and training resources, to include BWI
learning management system (BWI’s online education website that offers online learning
opportunities for continuing education) (Distribution Agreement, Section 2(j)).

For a fee, provide to the Hotel access to guest satisfaction surveys through a customer feedback
program (currently Medallia) (Distribution Agreement, Section 2(k)).

Advertising

We are not required to maintain any particular advertising program or engage in any marketing

for System Hotels, apart from our general obligation to use reasonable efforts to market the Hotel on
our reservation systems. That said, System Hotels are required to pay us Monthly Fees, and we may
use a portion of those fees to pay for various programs we choose in our sole judgment, including (i)
advertising, promotions, publicity, public relations, market research, loyalty programs and other
marketing programs for the benefit of BW Hotel Operators (defined in Item 8), (i1) administrative costs
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and overhead related to the administration or direction of these projects and programs, and (iii) other
such services as we may determine from time to time related to sales and marketing. Currently, the
Monthly Fee for System Hotels is 5% of Gross Rooms Revenue.

We will have the sole right to determine whether we spend any of these funds on marketing
and, if we choose to, how and when we spend these funds, including sole control over the creative
concepts, materials and media used in the programs, the source, placement, geographic coverage (i.e.,
whether local, regional or national) and allocation of advertising and the selection of promotional
programs. We may enter into, modify or terminate arrangements for marketing with any other entity,
including any of our affiliates or a third party. We will not use Monthly Fees to solicit new franchise
sales (other than the development and maintenance of our website and its developers’ pages).

Any portion of the Monthly Fees that we do spend on marketing may be, together with
marketing fees paid by other BW Hotel Operators, spent for the benefit of System Hotels and other
BW Hotel Operators, and they will not be used to exclusively promote or benefit the Licensed Marks
or any one System Hotel or market. We will have no obligation in administering any marketing
activities paid for with Monthly Fees to make expenditures for you that are equivalent or proportionate
to your payments or to ensure that the Hotel benefits directly or proportionately from such
expenditures.

We may create any programs and allocate monies derived from Monthly Fees to any regions
or localities, as we consider appropriate in our sole business judgment. The aggregate of Monthly Fees
paid to us does not constitute a trust and we are not a fiduciary with respect to Monthly Fees paid by
you and other System Hotels.

The amount of Monthly Fees collected and spent on marketing currently is not audited and
financial statements reflecting the collection and expenditure of Monthly Fees collected and spent on
marketing are not currently available for review by Hotel Owners. Upon a Hotel Owner’s request, we
will make these statements available for review. During the 2023 fiscal year, we did not collect any
Monthly Fees from Hotel Owners, but the marketing fees collected from other BW Hotel Operators
were collectively spent in the following approximate amounts: 51% on advertising and media
placement, production and other associated expenses, 9% on promotions for seasonal marketing, trade
shows and other associated expenses and 40% on internal technology platforms, assets, disaster
recovery and security.

We will provide you with digital marketing consultant services, to include serving as the
primary contact for digital marketing channels, monitoring/maintaining optimization of hotel content,
social media and BWR® support. There is no additional cost for these services. The Distribution
Agreement does not limit your ability to use your own advertising materials, although you must always
use the Licensed Marks in accordance with our brand identity standards.

There is no advertising council composed of Hotel Owners that advises us on advertising
policies. Hotel Owners are not required to participate in a local or regional advertising cooperative.
Other than paying Annual Fees or Monthly Fees, as applicable, a portion of which we may use on
advertising of System Hotels, you are not required to participate in any advertising fund.
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Computer System

System Hotels are recommended to have the following computer equipment and are required
to have two-way connectivity to our reservations systems, have the option of having High Speed
Internet Access, both at the following costs:

Recommended Equipment Cost
3 Computers to support PMS $0 to $9,900
EMV/Chip and Pin Equipment for Credit Card | $0 to $4,000 (for 2 Pin Pads)
Processing
Printer $0 to $1,200
Fax Machine $0 to $400
High Speed Internet Equipment/Installation $0 to $25,000
Required AutoClerk/AutoClerk Cloud PMS Fees
Installation/Implantation Fee $995
Support Fee $3.97 per guest room (billed monthly) for the

AutoClerk Cloud PMS or $250 per month (billed
quarterly) for the AutoClerk PMS

Required Two-Way Connectivity

Two-Way Connectivity Installation Fee $1,500
Two-Way Connectivity Support Fee $41 to $65
Required HMSS Fee

Hotel Managed Security Services (“HMSS”) Fee | One-time fee for installation of HMSS payable to
us ranging from $2,100 to $3,500 (depending on
complexity of the installation) and monthly
maintenance fee payable to us of $130 per month
upon installation of HMSS

Required Lodging Link Fees

Initial Cost Approximately $1,500

Support Fee $40 per month

Optional High Speed Internet Access

High Speed Internet Access (“HSIA”) $65 per month for the first 50 rooms, and $1.25 per

month for each additional room over 50 rooms, plus
$1.50 per minute for HSIA support telephone calls.

The low end of the ranges for the equipment (i.e. computers, EMV/Chip and Pin Equipment,
printer, fax machine, and high speed internet equipment) in the above table is $0, since you will be
converting an existing hotel to a System Hotel and may already have all of the listed equipment.

Hotel Owners must license the hotel’s PMS (currently AutoClerk Cloud PMS or AutoClerk

PMS) from our affiliate, AutoClerk. In order to license the PMS from AutoClerk, you will be required

to enter into a Software as a Service Agreement in the form attached as Exhibit H-1 (if you choose to

use the AutoClerk Cloud PMS) or an End User License Agreement in the form attached as Exhibit H-

2 (if you choose to use the AutoClerk PMS). The current PMS software package includes a license for
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two users. The PMS will, among other things, manage availability, rates, restrictions, guarantees and
reservation delivery in a reservation service; run the point-of-sale for restaurant, gift shop or other
revenue centers; run the in-room entertainment and call accounting systems; and, track charges for
internet and minibar. The PMS is bundled with two interfaces: the call accounting interface, the credit
card/EMYV interface and the Best Western Two-Way Interface. You will also be required to purchase
Lodging Link, a product offered by Comtrol Corporation that provides connectivity and integration of
the PMS into other guest and hotel service systems (e.g. Call Accounting, PBX, in-room entertainment,
Key Card, etc.).

All System Hotels are required to ensure that their PMS’s are kept current on software
updates/upgrades. We do not have any contractual limitations on the frequency and costs of any such
obligations.

As noted above, System Hotels are required to connect to our reservations systems via two-
way connectivity. We will have access to information that will be generated or stored in the System

Hotel’s electronic cash registers and computer systems.

Site Selection and Commencement of Operations

We grant Hotel Owners the right to convert existing hotels at specified locations to System
Hotels. For this reason, you will already have the site for your Hotel. We do not select the site for the
Hotel. When you submit the Application, you must include proof of land ownership, lease agreement,
or contingent right to purchase. We consider several factors when evaluating an Application of an
existing hotel at a specified location to convert to a System Hotel, including but not limited to: location,
presence in the market, the applicant’s brand, number of guest rooms, operational experience of the
applicant, funding ability of the applicant, potential impact on existing Hotel Owners (if any) in the
market, demand generators and projected market growth, market competition, and, the extent of the
required renovation, if any. We will approve or reject the Application, which includes conversion of
an existing hotel at a specified site to a System Hotel, within approximately 60 days of receiving the
Application. If we reject the Application, we will not enter into a Distribution Agreement with you and
we will not refund the Application Fee you paid. However, if you pay an Impact Study Fee and your
Application is denied, we will refund the Impact Study Fee.

The typical length of time between signing a Distribution Agreement and commencing
operations of a System Hotel and becoming active on the reservations systems is two months. The
specific timetable depends on various factors, including the time to complete the renovation work (if
any), putting a preventative maintenance program and a “deep clean” program in place, deep cleaning
the Hotel, achieving a passing SureStay QA assessment, and compliance with all branding
requirements.

Operations Manual

We do not maintain or provide Hotel Owners a formal operations or procedural manual.

Training
Noting yo